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NOTICE  OF  CONFIDENTIALITY  kJcHTS:  VyOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR 
STRIKE  ANY  OF  THE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BEFORE  IT  IS  FILED  FOR 
RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S  LICENSE 
NUMBER. 


James  H  and  Claudia  Dell  Atkinson,  whose  address  is  4545  Cloudview  Rd,  Fort  Worth,  TX  76109,  as  Lessor,  and  XTO 
Energy  Inc.,  whose  address  is  810  Houston  Street,  Fort  Worth,  Texas  76102,  as  Lessee. 

1 .  Leased  Premises.  In  consideration  of  a  cash  bonus  paid  upon  execution  of  this  Lease,  and  the  covenants  herein 
contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  land  described  on  Exhibit  "A"  attached  hereto  (the 
"leased  premises")  in  Tarrant  County,  Texas  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by 
reversion,  prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas.  For 
purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent  elements 
produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and  other  liquid  and  gaseous  hydrocarbons  produced 
through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as  well  as  hydrocarbon  gases. 
Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other  like  minerals.  The  leased  premises  shall  include  all 
strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at  Lessee's  request 
any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate  description  of  the  leased 
premises.  In  the  event  Lessor  owns  any  additional  acreage  than  that  for  which  bonus  was  originally  paid,  Lessee  shall  pay 
additional  bonus  at  the  rate  per  acre  on  which  bonus  was  originally  paid  when  this  Lease  was  acquired.  For  the  purpose  of 
determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  specified  on  Exhibit  "A"  shall  be 
deemed  correct,  whether  actually  more  or  less. 

2.  Term.  This  Lease  is  a  "paid  up"  lease  requiring  no  rentals.  Subject  to  the  other  provisions  contained  herein,  this 
Lease  Shall  be  for  a  term  of  three  (3)  years  from  the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas 
or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled 
therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be 
twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's 
credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the 
same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar  grade  and  gravity;  and 
(b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty  five  percent  (25%) 
of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale,  less  a  proportionate  part  of  ad  valorem 
taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted  unaffiliated  third  party  deductions  authorized 
below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing  wellhead  market 
price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field, 
then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on 
the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases  hereunder.  If  at  the  end  of  the 
primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are  capable  of 
producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but  such  well  or  wells  are  either  shut-in  or 
production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying 
quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has  been  drilled  but  not  fraced  shall  be  deemed  capable  of 
producing  in  paying  quantities.  If  for  a  period  of  ninety  (90)  consecutive  days  such  well  or  wells  are  shut-in  or  production 
therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in  royalty  of  seventy-five  dollars  ($75.00)  per  acre  then 
covered  by  this  Lease  on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of 
said  90-day  period  while  the  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee;  provided, 
however,  that  if  this  Lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another 
well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day 
period  next  following  cessation  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is 
expressly  understood  and  agreed  that  after  the  expiration  of  the  primary  term.  Lessee  shall  not  have  the  right  to  continue  this 
Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  a  single  period  of  up  to  two  (2)  consecutive  years. 

■  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher  of  the 
proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances  produced  and 
saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the  higher  of  the 
market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding  anything  to  the 
contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee  to  transport,  gather,  compress, 
stabilize,  process  or  treat  gas  produced  from  the  leased  premises,  or  lands  pooled  therewith  (including  fuel  charges),  in  no 
event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  of 
lifting,  gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or 
marketing,  or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating 
oil  or  gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than 
or  less  than  Lessee  in  sales  to  nonaffiliates. 

As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than 
ten  percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


2008,  between  the 


1    outstanding  voting  interest-  or  ft 

particular  well  no?  IaU  than  T  7*  diSb"rSe  or  caus<=  «oVdM^to  it"*-  UnIess  there  is  «  reasonable  ti,£ 
Thereafter,  te?K(120)  dayS  a'<-  *e  nd     ^he  11^,°"  from  a 

month  after  the  month  in  wh.ch  DrX?  be, dlsbur^  to  Lessor  its  royalty  on  producer,  h  ^  °f  Produ«i°n. 
~  *»  due  date  uuti,  Pa?wKmr  ^ -  ^or  "  SHmt^^ 

action  of  any  go^nu^^"*^  "  revision  of  unit  boundanKsuant To  th^  "  m^ 
nevertheless  ^in~finl,    y'  'he  eVent  this  Lease  is  not  TZ   h£  °f  SeCtion  6  °r 

wells  except  as  expressly  provided  herein.  h3"  be  "°  C0venant  to  *«>  exploratory  wells  or  any  addiiional 

either  before  or  after  the  commencement  of  prXtio"  wheneTerTf'  1  ™  '°  ^  °r  a"  Substances  cov«d  by  this  lil 
prude„t,y  deveIop  or  operate  ^  ^  ~  w  h^ver  Lessee  ^  lt       ssafy  Qr  ^  ^  J    * lease 

lands  or  mterests;  provided,  however,  that  the  entfre  P00hng  authorit>'  exists  wi*  respect  to  such  other 

created  pursuant  to  the  pooling  ^nT^t  ^ZfoZTf  *  ^  ^  ^  te  ^^y  ^ 
honzontal  completion  shall  not  exceed  eighty  (80)  acres  nl,^!  "n'tformed  such  P°^S  for  an  oil  well  which  is  not  a 
gas  well  or  a  horizontal  completion  shall  Z'e^^Z^oT^^  T™*  °f  PerCeM  (10%)'  and  ^  a 
percen    10%  ;  provided  that  a  larger  unit  may  be  MfT^oT^uT^    n     I  t0,erance  of  te" 

any  weU  spacing  or  density  pattern  that  may  be  prescS  or  Z  h J  "  h°nZ°ntaI  comP1*™  <°  conform  to 
do  so.  For  the  purpose  of  the  foregoing,  the  terms  ^^^^^f^T^  ^  jurisdiction  to 

law  or  the  appropriate  governmental  authority,  or,  if  no  definition  if  To  orlnbed  '  v,  theMmeanings  Prescribed  ^  applicable 
oil  ratio  of  less  than  100,000  cubic  feet  per  barre  and  CSr  ™  Prescnl*d- .  f  well"  means  a  well  with  an  initial  gas- 
feet  or  more  per  barrel,  based  on  wJT^^^^^  ^  Th™  initial  «*  100,000  cubic 
separator  facilities  or  equivalent  testing  equipmen"  and ^Wonta^ 

component  of  the  gross  completion  intervalin  tfere'ervoir  exceeds  he  .  ^  I  in  WhiCh  "*  horizontal 
rights  hereunder,  within  ninety  (90)  days  of  rT^ZT^  ^Tmt^T  itS  P0oling 

unit  and  stating  the  effective  date  of  pooling  wWchTaX  reactive  to  fi  t,  nr^  '  T?  deC,arati°n  describing  the 
included  in  a  well,  all  of  Lessor's  acreage  shall  "e  incTuoed  PmdncHon  d  n  pr0ductI0r,\  In  tne  event  L^r's  acreage  is 
which  includes  the  leased  premises  sMI  beCted  ai  if  ft  reW°rklng  °perations  an?where  on  a  unit 

premises,  except  that  the 'production'on  wh^o^ 

production  which  the  net  acreage  covered  by  this  Lease  and  included  1 7Z  .  n ,  f     ,    I     proportion  of  the  total  unit 

acL7„TVfh7/h?r,0nf  7lt.Pr0ductlon  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted 
tefm  nate  L  0fProd^on  ,n  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof  Les!™ 

ruX^:^ 

or  unitization  of  royalty  interest «  betwee/any  j£££  ^SZZVSZi ^SSyZm'lhl 

Susses 

prS   "  P  dlfferI"8'  ^  OT  hereafter'  dther  38  '°  Parti6S  01  amOU"tS'  fr™  *at  -  ^any  odJ^lnTLSS 

7      Partial  Interests.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  oremises  the 

s  i^i^pSsr  Lessor  s  mterest  in  such  part  of  the  ieased  premises  bears  to  the  fu»  ^  «^ 
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§  Ass' 

part  of  this  Lease  the  As,wS  oh  T    '  adnun,stra.ors,  successors  and  assiens ZntilZ  Pu       hereunder  shall  extend  to 
.he  county  tcJ^^?^"***  »**  <o  Lessor  within  ^^TfSiK^  *  ^  ^ 
of  Lessee  hereunder  and  no  rhl  ownership  shall  have  the  effect  of  reducinT*,.     h/    assISnment  is  recorded  in 

furnished  the  original  Tc^TtoVZ'l?  $T      ^  0n  I^e^ft^S  Z^Tf  ** 
reasonable  satisfaction  of  Lessee  or  !    ^       ^  °°pieS  °Uhe  ^urnems  establSt  such  T      f  L"See  haS  been 
of  division  order  Excem  ,1!  LeSSOT  has  satisfied      notification  reoutoTZ8    -     !  gC  °f  ownershiP  *»  the 

^'      Release  and  Vertical  push  Cla  i 

immmmm 

effect  as  to  ail  depths  so  iong  as  no  more  ^ni™^^  sM  «— «  «-  *n££S 

leased  premises  by  pooling,  as  provided  herein  or  hfcZi     u        6  6886(1  Premises.  Lessee  shall  only  develooThe 

other  lands    We  shall  make  al!  «^a^Jt^Z^^ ^-T"^  ^ 

developing  the  leased  premises,  any  lands  po^a^J^Z^^  "  ne,8hb°rhood  stre*°  or  thoroughfares  in 

^^^^^^Z^:^  «*  «"  — ^  of  we„s 

and  gas  mdustry,  the  .eve!  and  nature  of  develops eqUi?ment  and  teChn°'°^  »  ^  0 
fact  Lessee  s  operations  are  being  conducted  in  or  near  an  urtaS^T  of  Lessee's  «riU  sites  and  the 

=n^erht-s.SM  take — "  ™- *  s^tssss 

*  «*  Lease-  whether  express  or  implied, 

.ncludmg  environmental  regulations,  setback  ^^^^^^^"^^^y  ha™g  jurisdiction, 
of  oil,  gas  and  other  substances  covered  hereby  T^^^Z^J^  f"8  produCtion  of  wells-  and  'he  price 
than  the  terms  of  this  Lease  this  Lease  shall  control  m  1 n   Y  S'  mleS'  re8ulations  or  orders  are  less  restrictive 

or  delayed  by  such  laws,  n,t,  "g^^^^^ 

material,  water,  electricity,  fuel,  access  or  easeme^  bv  fi£  XnH  ^  ^  T***"*  pCTmits'  ^P™1"'  services, 
insurrection,  riot,  strike  or  labor  ^mL  oTbyZm^ll^^^r"  ^  C°nditi°nS'  War"  Sabo,a^  rebellion- 
or  carriers  to  take  or  transport  such  production  «  bvSv  nS^.f  1  Y  "SI*"  ^  Pr0dUCti°n  0r  failure  of  ^ 
not  terminate  because  of  SS.  prevention ^or^^ri  ?  reiTabIy. Within  LesSee's  control> this  Lease  shall 

added  to  the  term  hereof  iJee  shaU  not  b K  I     t  te  penod  of  such  Prevention  °r  delay  shall  be 

drilling,  production  ^^^^Jt^^^  °f  ?  ^  °f  ,his  Lease  wl™ 

.his  paragraph,  Lessee  must  Z  rZZZ I  XtsC Sg^Sg^^j^****  bene?'  - 
condition,  setting  forth  in  reasonable  detail  the  facts  associated  withZ^J*Z  ™HOA  leadership  of  the  force  majeure 
attempt  to  cure  any  force  majeure  event.  ass<*iated  with  Lessee  s  claim.  Lessee  agrees  to  make  every  reasonable 

acttvmes  in,  on  or  under  the  .eased  premises  or  at  the  drill  site  or  operatlT  sU^Z^ZTl^L^r 


flBHHBlWi 

•6-    l^J^fe^.  ThereshaUbenoprohibitionorH.ni.ationon.op.easing. 
obUgaLrSSl^perf:rabirny  diSPUte  ariSing  Und6r  tWs  ^  sha»     "  TaiTant  County,  Texas,  where  al, 

f^^^i^,^^  lease  Premises,  governmental  rules  or 

surface  locations  for  well  sites  in  the  vicinity  JbetS  Z  'hlS  le3Se  and/or  °ther  •««  in  the  vfcinitv 

for  drtlbng,  reworking  or  other  operations.  tZI^^^Z^I  T  surface  ^3 

allowed  on  the  lease  premises  or  other  leases  in  fte  v  cStv  t  a ^  "  0ther  °perations  m  restricted  or  no 
location  off  of  the  lease  premises  or  off  of  lan*  with  wWch  L I T  ^  SUCh  °perations  condu«ed  at  a  surface 

provtded  that  such  operations  are  associated  w«Ta  ZectTona^ we!l  t P°°Ied  in  accordal*e  with  this  leate 
operates  under  the  lease  premises  or  lands  poo"rewkh  ZuZ"^0*^'™^^™*™^ 
conducted  on  the  lease  premises.  Nothing  container Tin ,  ,      PUrp0Ses  of  this  lease  be  deemed  operations 

pooling  provisions  or  re^coAl^l^^^^  »  ^  "* 

or  any  portion  of  the  acreage  then  held  hereunder  whicCo~Dl?unle ,7.  ,  T  ^  ■P°iod  °f  tW0  (2)  ^  as  <°  a« 
to  exercse  such  option  being  the  payment  to  Lessor ^"^sXredta  Z  H      f  ^  T'y  aCti°n  ^  Le^e 

partes  entitled  under  any  change  of  ownership  according  to  UssXeco  d   m  S  V    7  bai*  named  he^")  ^d/or  such 
Twenty  Thousand  Dollars  ($20,000  00)  per  net  miiJ* llZ        A    1     '     addltlonal  consideration  of  the  sum  of 
extension,  in  the  acreage  so  e^einZsT^Tel^lZ^  ^  ^        ^ '°  Such  at  such  time  of 

shall  designate  such  portion  by  a  recordable inTtrulnf  "  "  P°r"0n  °f  ^  aCTeage  then  covered  hereby,  Lessee 

accorLe^Ss  JtS  of  T^  wXut  £2£2r T  T ^  -  **™*  * 

be  determined  to  be  invalid  by  a  court  of  compeTentlurisH  S  i  choict,of;Iaw  ™les-  Should  any  of  the  provisions  herein 
other  provision  herein  and  xZ  the^lZ^SShitS  tT  "T^"  "0t  ^ the  enforceability  of  any 
to  effectuate  the  purpose  of  and  to  corZr Z  heTaw  reS  S  reneg0,laie,.tnat  Provisi°n  *>  determined  to  be  invaUd 
for  convenience  on?y  and  shall  no,  ^S^SS&S^rfX  L^  TMs  TUT**  ^ 

include  the  others)  as  the  ^StoTffi  SJ^^T"  "  ^  ^  "*  ^  " 


assigns^  or  not  this  Lease  has  ta^TOSZSS? 

LESSOR/S: 


^.ROBERT  KENNETH  FULKERSON 

HI  wary public.  State  of  Texas 
My  Commission  Expires 
September  11, 201 1 


STATE  OF  TEXAS  § 

§ 

COUNTY  OF  TARRANT  § 


Thjs  mstrurnent^acknowledged  before  me  on  the  _±_  day  of  Spfa^  ,  2008,  by  James  H  and  c,audia  De„ 


■f  FL'UERSON 
•  ^t^  of  Texas 
'"-  .i'M  Expires 


i.20ll 


Notary  Public,  State  of  Texas 


Exhibit  "A'* 


Block  8,  Lot  11 

Overton  West  Addition 

C%  of  Fort  Worth,  Tarrant  County,  Texas 

"..woo  acres,  more  or  less 
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